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February29 2012

FEB92072

JonCole Act _______cS
Nabors Corporate Servic 2Oq
jon.co1enabors.com

Dear Mr Cole

This is in regard to your letter dated February 282012 concerning the shareholder

proposal submitted by the Massachusetts Laborers Pension Fund for inclusion in Nabors

proxy materials for its upcoming annual meeting of security holders Your letter indicates

that the proponent has withdrawn the proposal and that Nabors therefore withdraws its

February 102012 request for no-action letter from the Division Because the mattet is

now moot we will have no further comment

Copies of all of the correspondence related to this matter will be made available

on our website at http//www.sec.gov/divisionslcorpfinlcf-noactionhl4a-8.ShtIflL
For

your reference brief discussion of the Divisions informal procedures regarding

shareholder proposals is also available at the same website address

Sincerely

Matt McNair

Attorney-Adviser

cc Barry McAnarney

Massachusetts Laborers Pension Fund

14 New England Executive Park

Suite 200

Burlington MA 01803-5201
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515 West Greens Road

Sufte 1200

Houston Texas 77067.4536

Phone.281.776.3483

Dept Fac 281.775.8431

Electronic Maillshareholdernroposals

U.S Securities and Exchange Commiccion

Division of Corporate Finance

Office of Chief Counsel

100 Street N.E

Washington D.C 20549

Re Vlithclrawal of No-Action Request Dated February 102012 Regarding

Shareholder Proposal by the Massachusetts Laborers Pension Fund

Ladies and Gentlemen

We refer to our letter dated February 10 2012 the No-Action Request

pursuant to which we requested that the Staff of the Securilies and Exthange

Commission concur with our view that Nabors Industries Ltd Bermuda company may

exclude shareholder proposal submitted by the Massachusetts Laborers Pension Fund

fromthe proxy materials for our 2012 Annual General Meeting of Shareholders

Attached hereto as Exhibit is communication dated February 282012 from

the proponent withdrawing the proposaL In reliance on the proponents withdrawal we

hereby withdraw the No-Action Request

If we can be of any further assistance in this matter please do not hesitate to call

me at 281 775-3483

Cole

Associate Counsel

enclosures

cc Barry McAnarney Executive Director

Massachusetts Laborers Pension Fund

r- --.--

Sincerely



Exhibit
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MAIMciQsETrs j.ofERW PENSION FUND

14 NEW ENGLAND EXECUTIVE PAFE SUflE 200

RURUNGTON MASSACHUSEIS 01803-5201

TELEPHONE 781 272-1000 OR 800342-3792 FAX 781 272-2228

Februaty2l 2012

44
MrMkAWS
Nehs Industries

P.O Box 1U43349

Dear Mr AnewE

On behalf oltho Massachusetts Laboyei PnPtualCPwiIhcreby

wlthdmw the slaithnlW psa1 Piopcsal submitted by the Fund fcr biusion in

the Nabcm Industries Lt rC iyproxy IutObo ªzlatedto Cainpany

in conjudeticu with the usxt annual mctLn$ of harehelderL

lf.ywb8Q$ any thrth questions pIeaseo.Jaimii ODell Assistant

Directm UUNA Depaltnai ofc pciatAffths at 2029422359

ExecudvcDke
BcMlgdo

JennifODcl1

II
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LauaW Doerre
Phône281.718168

Vice Risdani and Genemi Dept Fax 281 775 8431

Pi1.at.F.281.774319

Laura.Doerrenabors corn

February 2012

By Elecfronic Mail shä.th.ldcópoas@sec....

Securities and Exchange Commission

Division of Corporate Finance

Office of ChiefCounsel

100 StreetNE

WasbigtoDC2O549

Re Shareholder Proposal by the Massachusetts Laborers Pension Fund

and Gentlemen

Pursuant to Rule 14a-8j under the Securities Exchange Act of 934 on behalf of

Nabors Industries Ltd Bermuda company the Company we hereby request

flfiation that tie Staff of the Securities and ..hange Cousion

thejfwill not recommend enforcement action if in reliance on Rule 14a-

8j the Company excludes proposal the Proposal submitted by the Massachusetts

Laborers Pension Fund from the proxy materials for the Companys 2012 Annual

General Meeting of Shareholders the 2012 Pmxv which the Company expects to file

in definitive form with the .ninsson Onor about April30 2112

Pursuant to Rule 14a-8j and Staff Legal Bulletin No 141 Nov 2008 we are

submitting this letter and its attachments to the Commission via electronic mail at

sharebolderpmposals@sec gov Concurrently we are sending copy of this

comeSpondence to the proponert as notice of the Compan ys iiittooniit the Proiosal

fromth e.2012 Proxy

BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the Proposal

may be excluded front the 2012 Proxy pursuant to Rule 14a-8i9 because the Proposal

conflicts with proposaito be submitted by the Company inthe 2012..Ikoxy



THE PROPOSAL

The Proposal states

That the shareholders of Nabors industries Ltd Company request that

the Board of Directors Compensation Committee adopt Pay for

Superior Performance principle by establishing an executive compensation

plan for senior executives Plan that does the following

Sets compensation targets
for the Plans annual and long-term

incentive pay components at or below the peer group median

Delivers majority of the Plans target long-term compensation

through performance-vested not simply time-vested equity

awards

Provides the strategic rationale and relative weightings of the

financial and non-financial performance metrics or criteria used in

the annual and performance-vested long-term incentive

components of the Plan

Establishes performance targets for each Plan financial metric

relative to the performance of the Companys peer companies and

Limits payment under the annual and performance-vested long-

term incentive components of the Plan to when the Companys

performance on its selected financial performance metrics exceeds

peer group median performance

copy of the Proposal and supporting statement is attached to this letter as Exhibit

ANALYSIS

We believe that the Proposal may be properly excluded under Rule 14a-8i9
which permits company to omit shareholder proposal and the related supporting

statement from its proxy materials if such proposal directly conflicts with one of the

companys own proposals to be submitted to shareholders at the same meeting In the

2012 Proxy the Company currently intends to submit to its shareholders and recommend

vote for their approval of proposal that would adopt new Incentive Bonus Plan

Pursuant to the Incentive Bonus Plan performance-based awards will be available for

grant to officers and key employees of the Company including senior executives

based on performance criteria to be outlined in the plan Because the Proposal requests

that the shareholders of the Company adopt plan that also provides for performance-

based awards to senior executives but on different terms the Company believes that the

Proposal would be in direct conflict with the Companys proposal Thus if included in

the 2012 Proxy an affirmative vote on both the Companys proposal and the Proposal

could lead to an inconsistent alternative ambiguous and conflicting mandate from

shareholders

The Commission has stated that in order for this exclusion to be available the

proposals need not be identical in scope or focus Exchange Act Release No 40018 at



fl 27 bay 21. i99S The Staff con.istend peiflitted mpfliS to exclude from

their proxy statements shareholder proposals that seek to place limitations or terms on

mcentive awards to senior executives when company proposes to present its own

..incentF.e plan witi different.award terms See eg

Charles Schwab corp Jan 19 2010 Charles Schwb discussed below

Abercrombze Fitch May 2005 concurring in the omission of proposal

requesting that management adopt policy requiring stock option vesting to be

performance-based as conflicting with company incentive plan proposal that

provided for thrc-based th.g of stock options

Crown Holdings Inc Feb 2004 concumng in the omission of proposal

requesting management to consider terminating future stock options to top five

cxc tives as conflicting with company proposal implement stock option

plan for senior executives

AOL Tune Warner Inc March 2003 concumng in the omission of proposal

stmga prohibition on issuing additional stock options to senior executives as

conflicting with company stock option plan proposal that penmtted grants of

stock options to employees including senior executives

Baxter International Inc Jan 2003 concurring in the onussion of proposal

to prohibit future stock option grants to senior executives as conflicting with

company proposal to implement an incentive compensation plan providing for

.sto.k optkm grants to among otheis senior eecutive.

In Charles Schwab the company received proposal from proponent with terms

that are identical to those in the Proposal The company planned to submit its own

annual performance based incentive plan to its stockholders for approval The two plans

contained differences with regard to financial metrics payment limits and compensation

targets The Staff agreed in situation very similar to that of this letter that the

company could exclude the proposal under Rule 14a-8iX9 because approval of both

proposals would lead to conflicting results regarding the proper basis of incentive awards

Similarly the Incentive Bonus Plan which will be submitted for shareholder

approval in the 2012.Proxy cöi iotS wi th the Proposal as fo11ws

Financial Metrics for Performance-Based Awards

The Proposa would require that Company targets

for each Plan financial metric relative to the performance of the Companys peer

companica By contrast the lincenthe Bonus Plan will provide that perfrmanee

criteria may reflect absolute entity performance or relative comparison of entity

performance to the performance of peer group of entities or other external measure of

the selected performance criteria While the Proposal requires financial metrics to be

based on performance relative to the Companys peer companies the Incentive Bonus

Plan will provide for the use of either relative or objective finai ciaI.petformance metrics

Notably tie differmces in this regard are the same as the differences betw the



sharc older and compaiy proposals in Chailes Schwab Therefore approval of bcth

proposals wou1dkad to inconsiStent aiid.ainbiguous results

b.Pavineni Lim

The Proposal requires that the Company payment under the annual and

pertbnttance-vested long-term incentive components of the Plan to when the Companys

performance on its selected financial performance metrics exceeds peer group median

performance This approach directly conflicts with the Incentive Bonus Plan which will

have no such limitation Under the Incentive Bonus Plan bonuses will be paid upon the

achievement of certain critena determined by the Compensation Committee of the

Companys Board of Directors even if the Companys performance does not exceed peer

an pertbrthancc

.cCompe.ionTargts

The Pxop..sa1 requires that thc Conipaity çcmpensattoa targets .r the

Plans annual and long4erm incentive pay components at or below the peer group

me4 an The ..Ptoposals cap on compensation conflicts with the Incentive Bonus Plan

which Will have no such reSiCliOlL

Accordingly fading to exclude the Proposal from the 2012 Proxy would create

the potential for mconsistent conflicting and ambiguous results particularly if both

proposals .wcre proved

CONCLUSL.N

Ba .on.fl.fooi...g we request your cnc.ten that the Proposal may bel

omittedfroni the 2012 Proxy pursua.t to Rule l.4a-8iX9 If we can be any further

assistÆncein thiima please do not hesitaió to call me at 281 775-8 166

Sincerely

LauraW Dôene

Vice Pnsident and General Counsel

enclosures
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Nabors Indissnes Ltd

HM3349

Hndto UX

P. Mdrews

OUIOfaS$Ch4ore io.Pumi p4 Ihercby submit the

enclosed shareholder proposal Proposalfor inclusion in the Nabors Industries Ltd Company
proxy statement to be cnuulatcdto Company Shareholders in cox%Juiactlon with the next annual

meeting of sbateholder The Pinposal is SUbInittCCIUU Rule 14a-8 Proposals ofSecurity

HolderS of 1JS se .Có.U40fl3 oxyUl..

..E..berisca1 owneif proximately 1150 oCOiflp5OsCOfli1OiZ
stock winch have been held continuously for more then year prior to this date ofsubmission The

Proposal is submitted in order toproxnote governance system at the Company that enables the

Board and senior management to manage the Company for the long-tcm Maxhnizing the

Companys wealth generating capacity over the long-tern will beat serve the interests of Ibe

Conipany sharaliclders
...

the of.theCompail ysnextlui meethig

ofshareholders The record holder of the stock will provide the appropriate verification of the

Punds beneficial ownership by separate letter Either the undersigned or designated

willpnt the..P.. osal for considerati onat the annUal meeting of shareholders

ifyou have ariyquetiona or wish to discu bssl please contact Jen ifer ODell

Assistant Director LIU4A Dcparbnent of Corporate Aazrs at 202 942 23S9 Copies of

conespondence or request for no-action letter should be rwarded to Ms ODell in care of

the Laborers international Union of North America Corporate Governance Project I6 Street

NW Washington DC 20006

Sincere ly

Barry MoAnarney

EveDirector

BCMFg4o
EndóStc

cc Jennifer .OThI1
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Board of Directors Compensation Committee adopt Pay for Superior Performance

pmctple by establishing an executive compensation plan for senior executives P1an
thdcthc.lk

Sets ccan.....on .tarts for the Plans ad br 4am incentive pay

components at or below the peer group median

Delivers majority of the Plans target Tong-tern compensation through

performance-vested not simply time-vested equity awards

Provides the strategic rationale end relative waightings of the financial s4non

financial performance metrics or criteria used in the annual aid performance

vested long-term Incentive components ofthe Plan

Establishes performance targets
for each Plan financial metric relative to the

performance otthe Companys peer companies and

Linuts payment under the annual and performance-vested long-term incentive

components of the Plan to when the Companys performance on Its selected

.fiflnciai perfommaice nictt jcrexceeds peer group median pfome

Supporting Statement We feel it is imperative that Nabors executive compensation be

designed to promote close correlanon between pay and performance Naboms most

recent Form I0-X discloses that so investment of $100 era Dcc 31 2005 was worth $62

at Nabors five years later While Nabors performance has been poor its executive

.clouboi.be...higlL

an urtic e.óntatled Naboms
...

.....i. loldng fopayback .TtWieNoV 22

2011 itwesrepothL

CEOpa.hubeen.i.Nshnns
Former CEO Gene Isenbcrg made over giog millionin the last three years and as

he exits the CEO post to become chair of the energy drilling company Naboxr

NB1 board is granting whet Gary Strauss has suitably called platinum ass
handsome nk -ygues ed to be $100 to $165 m.iferhserces

Gary Smiths artici mEVA1.y CEOs golden iarach paCeS ass $100

million knr 82l notes

lscnbcrgs exit deal calls for $100 million cash plus 264 mIllion instock

Nabois sap shares arc up 50 fold under lsenberg since 1987 but lag the

Standard Poors 500 index the past deoede Moreover lsenberg 81 drew over

100 million Inpay and bonus fn2008-2010 a1one

Nabors has a. OY 01 high Va teeny stands at .sys

Robin Ferrecone ofcompensation consultant Fanent Mviscrs and author ofFair

Pa FaIr Play AllgnmgEucuttve eaiormance andPay But $100 million

because dearly dndfoshareholdà



12/14/2011 0838 tAX 781 238 0717 MASS LBORUSPUND

PS the las aavsigad kim irqdsfiis IC Wed bt .wabou

execives according to Wall Street Jbwnal oWlnej SEC Probes Naborss Executive

Perks lets Not 11 2OU Pinally at last atmuat meeting nugouty of

sbnbolts deemus to approve the awçpcnsaton of the Cumpany3s named executive

officers

We olies tat. tsu_ PaLm pdncipiCprescnts

founulaUon tr set executive incentive compensadon that wzU help cstabthb more

payrrntancsft in the C.H
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b1U ii 617.169 6695

$tViaFax 46i-29i34

December 192011

fr Mkth...s
.CoporateSecreta

Box HM3 349

HiIkonBMX
Becrnuda

Re th n.of ax olding in Nabors In4usries Ltd cisip 6359FlO3 for MA
Laborers cnsioæ.Pnid

Dear Mr Andrews

State Street Bank is the record holder for 1150 shares of Nabors Industries Ltd

rCompszi common stock held for the benefit of the Massachusetts Laborers Pension

Fund Pund The Fund has been beneficial owner of at least 1% or S2000 in market

value of the Companys common stock continuously for at least one year prior to

December 14 2011 the date of submission of the shareholder proposal submitted by the

Fund pursuant to Rule 14a-8 of the SeiiritIes and Exchange Commission rules and

regulations The Fund continues to hold the shares of Company stock

As custodian for the Fund State Street holds these shares at its Participant Account at the

Depository Trust Company DTC Cede Co the nominee name at DTC is the

record holder of these shares

If there are any questions concerning this matter please do not hesitate to cociact me
directly

IlL 90EI 6-L-iLO


